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Abu Dhabi Securities Exchange

Sub: Results of Board of Directors Meeting—Q =S AS 5 3)1a) adaa pladal ikl 1P gud gal)
Holding PSC (the “Company”) ("ASyA) L7 p. ok Al

Please be informed that the meeting of the 4S)all B)laf Lulae g laial ob aladl ppsall o
Company's Board of Directors was virtually _sadss 21 (38lgall (LD a5l Liig sSl) agas) 28
convened today, Tuesday 21 November 2023, in aen jgaiasa _\)_.\.ac 3 il plad QJ 2023
the presence of all Board Members, and the _L8ly 4 S8lie Cudi 2By i) (ulaa sluzacl
following matters were discussed and approved: sl Jilusall
1. Approval of the acquisition by the Company of J=\S (i) e Ayl Mgl Ao dzlgall L1

(a) the entire shareholding of ADQ Real Estate 4 liall cuhlan W 3 oS (53 4l aé—“j

and Hospitality Investments LL.C and IHC JUnlS w il L_Si ASyd5 cpeaed ABaidlly

Capital Holding LLC (“Sellers”) in Modon (i dSy& 8 ("Cradladl’) o.p.d dalall

Properties PJSC; (b) the entire shareholding of 42! as,a ps-»j Jwl< (‘—') ‘&-a-ui ‘-"-_’JB"-“

ADQ Real Estate and Hospitality Investments a.a.3 d82idllg d)laall cuhleindld 55 (60

L.L.C in the following companies: bl ol<HEl P

- Abu Dhabi National Exhibitions Company (huisl) iajleall dgilaghl (adaedd 4S5 —

(ADNEC) PJSC: (f e U

- Miza Investments LLC; tanand ChlTD hue 4S54 —

- Sahel 1 Restricted Limited; A0 e <Ay 1 dabidl 45,5 —
¢35 (Blai ld

- Sahel 2 Restricted Limited; and A5 el B Hwy 2 dalll A58 -
: 3 £3g3aa (3li &ild

- Oryx Action Restricted Limited. e XK ) oSt )4l 855 —

(hereinafter referred to as “Target Companies”); le‘)—ﬁ'l-“" S r-\f i eé:‘—‘l _)\—J*:‘)

and 35 ¢("Adagiual)
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Approval of the acquisition by the Company of land
plots belonging to Modon Properties PJSC

{hereinafter referred to as "Target Assets”).

2. Approval of the issuance by the Company
of (25,627,000,000) mandatory convertible
bonds with nominal value of AED 1 each
as follows: 17,087,770,000 mandatory
convertible bonds with nominal value of
AED 1 each to ADQ Real Estate and
Hospitality Investments L.L.C (or any
designated subsidiaries of Abu Dhabi
Developmental Holding Company PJSC),
convertible into 6,328,803,704 new shares
in the capitat of the Company; and
8,539,230,000 convertible bonds of AED 1
each to IHC Capital Holding LLC (or any
designated subsidiaries of International
Holding Company PJSC) convertible into
3,162,677,778 new shares in the capital of
the Company.

3. Approve to convert the bonds into shares using
a conversion ratio of 2,70 bond for each share.
Accordingly, the Company will issue
9,491,481,482 shares with a nominal value of
Dirhams 1 each and increase the Company's
capital from 6,855,598,886 UAE Dirhams to
16,347,080,368 UAE Dirhams by issuing
9,491,481,482 shares with a nominal value of
UAE Dirhams 1 each allocated to ADQ Real
Estate and Hospitality Investments LL.C and
I[HC Capital Holding LLC or any of their
subsidiaries, related, allied or sister companies,

as determined by the two parties, as
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consideration for acquiring the Target

Companies and Target Assets.

Approval of the draft agreement for the sale
and purchase between the Company and the

Sellers.

To invite the Company's General Assembly to
convene on Tuesday 28/11/2023 (or any other
date as approved by the Ministry of Economy)

to discuss the following agenda:

(1) Approve the shortening of the duration of the

)

invitation of convening the general assembly to

be less than 21 days.

Approve by a special resolution the Company’s

acquisition of:

a. THE ENTIRE SHAREHOLDING OF ADQ REAL
ESTATE AND HOSPITALITY INVESTMENTS L.L.C
AND IHC CaPITAL HOLDING LLC IN MoODON

PROPERTIES PJSC AND ITS ASSETS;

b. THE ENTIRE SHAREHOLDING OF ADQ REAL
ESTATE AND HOSPITALITY INVESTMENTS L.L.C

IN THE FOLLOWING COMPANIES:

- ABU DHaBI NATIONAL EXHiBITIONS COMPANY

(ADNEC) PJSC;

- MizA INVESTMENTS LLC;

- SaAHEL 1 RESTRICTED LIMITED;

SAHEL 2 RESTRICTED LIMITED;

ORYX ACTION RESTRICTED LIMITED.
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(3)

(4)

(5)

Approve by a special resolution the Company
issuing (25,627,000,000) mandatory convertible
bonds into shares with nominal value of AED 1
each in favor of ADQ Real Estate And
Hospitality Investments L.L.C and IHC Capital
Holding LLC or any of their subsidiaries, related,
allied or sister companies, as determined by the
two parties in consideration for the acquisition by
the the the

abovementioned companies.

Company of shares in

Approve by a special resolution to convert the
bonds into shares using a conversion ratio of
2,70 bond for each share. Accordingly, the
Company will issue 9,491,481,482 shares with
a nominal value of Dirhams 1 each and
increase the
6,855,598,886 UAE
16,347,080,368 UAE dirhams.

shares shall be allocated to ADQ Real Estate

Company's capital from
dirhams to

The new

and Hospitality Investments L.L.C and IHC
Holding LLC or their

alied or

Capital any of

subsidiaries, related, sister
companies, as determined by the two parties,
as consideration for acquiring the companies
and the real estate assets stated in Item (2)

above.

Approve by a special resolution to amend
Article 6 of the Company's articles of
association in implementation of the resolution
to increase its capital as a result of converting

bonds into shares.

Text before amendment: “The Company's capital
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is (6,855,598,886) six billion eight hundred fifty-five
million five hundred ninety-eight thousand eight
hundred distributed
(6,855,598,886) six billion eight hundred fifty-five

eighty-six  Dirhams over
million five hundred ninety-eight thousand eight
hundred eighty-six dirhams shares with a nominal
value of (1) one Dirham per share, fully paid in

cash shares.”

Text after amendment: “The Company’s capital is
(16,347,080,368)
hundred forty-seven million eighty thousand three
hundred
(16,347,080,368)

forty-seven million eighty thousand three hundred

set at sixteen billion three

sixty-eight Dirhams distributed over

sixteen billion three hundred

sixty-eight shares with a nominal value of (1) one

Dirham per share, fully paid in cash shares.”

(6) Approve by a special resolution to amend
Article

association to

18 of the Company's articles of

increcase the number of
members of the Company’s Board of Directors

from five (5) members to nine (9) members.

Text before amendment: “The Company shall be

managed by a Board of Directors consisting of five
(5) members elected by the General Assembly
through secret Cumulative Voting. The Board
Members must include one Independent Board
Member or more, and in all cases the majority of
the Board Members including the Chairman must

be citizens of the United Arab Emirates”

Text after amendment: “The Company shall be

managed by a Board of Directors consisting of nine

(9) members elected by the General Assembly
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through secret Cumulative Voting. The Board
Members must include one Independent Board
Member or more, and in all cases the majority of
the Board Members including the Chairman must

be citizens of the United Arab Emirates.”

(7) Authorize the Company’s Board of Directors to
pass the resolution to convert the bonds into
shares, and to take any decision on behalf of the
Company and to take any action that may be
necessary to implement any of the

aforementioned resolutions, including, but not

limited to, approving the Company's capital
increase in implementation of the transaction (as
indicated in the proposed resolution above),
obtaining the approval of the Ministry of Economy
fo issue capital increase shares and amend

Article (6) of the articles of association, listing the

new shares on the Abu Dhabi Securities

Exchange and liaise and negotiate with any

person or entity (whether official or otherwise)

inside and outside the United Arab Emirates.
In addition to the above, the Board has discussed
general business matters related to the Company’s

businesses.

Best regards,

Majed Fuad Mohammad Odeh

Chief Executive Officer
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